!

%] =] a \ N
DOCKET FILE COPY ORIGINAL FCCIMELLON FEBO2 I3

[READ W3 TRUCTIONS CAREF ULLY APPROVED BY OMS 20900508
SEFORE PROCEEDING FEDERAL COMMUNICATIONS COMMISSION

REMITTANCE ADVICE

maewo, _ 1 or__ 1

SECTION A - PAYER INFORMATION
) TOTAL AMOUNT PAID (delars snd corts)

(2 PAYER NAME (¥ peytng by arvdl eard, orter noae sxiclly 35 § appeary an your sor)

ATST Corp. s

(1) LOCKBOX® 35811S

745.00

e —————
4) STREET ADORESS LINE NO. 1

32 Avenue of the Americas REG-E-}-Q:_

$) STREET ADDRESS UINE MO. 2

METATE () 2P COOE

Qary .
New York NY 10013

(18) COUNTRY CODE (Y nel In US A)

7} OAYTIME TELEPHOME NUMBER Gachals orus sode)

ECTION 8 - APP ICAN NFORMA ON

rmmwr KAME Of paying by eredd card, enler namd SEoclly o5 A appears on your saxy)

12) CTREET ADORESS LIME NO. 1

p—e———
13) STREETADORESS LINE MO. 2

(16) ATY (15) STATE (16) P COOE

(18) COUNTRY CODE (el M US A)

EODFUSECONTIRUATIONSHEETENE

YSEC IONC AYMENT INFORMATION

A7) CAYTWIE TELEPHONE KUMBER (include ares sede)

(104 FCC CALL SIGROTHER D (20A) PAYMENT TYPE CODE (PIC) {23A) QUARTITY  |(224) FEE DUE FOR (PTC) 8¢ IROCK 204
ea———

RA} FOC COOE 1 24A) ECC COOE 2

h.188) FCC CALL BIGHROTHEA D (208) PAYMENT TIPE CODE (’iC) 18) QUANTITY V.m] FEE DUE FOR {PTC) iN BLOCK 208
- | il

238) FCC COOE 1 . 248) FCC COOE 2
e ———

150 FCC CALL BGNOTHER D PAYMENT TYPE COOE (T [29¢) QUANTITY ] 22C} FEE DUE FOR PPTC) I BLOCK 3G

I
j23C) £CC COOE ¢ FQO FCC COOE 2

T ————— YT . S ——————
160) FCC CALL SIGND THER © (200) PAYMENT TYPE (290} QUANTITY  }220) FEE DUE FOR (P1C) N BLOCK 200

$

230 FCC COOE 1

PAYER TIN . APPLICANT TIN
. A LN

@) CEATFICADON STATEMENT /4
t_Rick D. Bailev Certify under penalty of perfury that the foregoipff a

(PRINT NAME) .
. (/
are true and correct to the best of my knowledge, information and belief. SIGNATURE__

SECTION F - CREDIT CARD PAYMENT INFORMATIO
(28) WAS TERCARDAVIEA ACCOUNT WUMBER' EXPIRATION DATE:

AUTHORIZED BIONATURE OATE
YA Senty aenre Ou FOC & harpe sy MSA o MASTERCARD

'« O sovvina{e)o/bait ihera{t] bertin $anarbied. .
SEE PUBLIC SURDEN ES TIAATE ON REVERSE FCC FORM W3 190TMMST MEVISED)




READ thei ETIONS CAREFOLLY

SEFORE PROCEEDING " FEDERAL COMMUNICATIONS COMMISSION

REMITTANCE ADVICE

PAGENO. 1 OF 1

SECTION A - PAYER INFORMATION

00 PAYER NAME @ paytg by sradR eard, enlar aame axocly o5 | appesrs on your serd)

AT&T Corp. s 9,610.00
W) STREEY ADOREES LIE NO. | .

32 Avenue of the Americas
) STREET ADOREGS LINE NO. 2

(mLockpoxe 358680

0 TOTAL AMGUNT PAD (delary and cant)

QOTY M STATE (0 T COOE
New York NY 10013
OAYTIME TELEPHONE MUMSER @achede ares sode) (16) COUNTRY CODE (f ael I US AY

o

ON B - APPLICANT INFORMATION

K11) APPLICANT KAME (X peying by eredit ¢ard, enter asme sxacly as £ appanrs & your cord)

LISV S

he—————
K1) STREET ADORESS LINE NO. §

s
k13) STREET ADORESS LINE NO. 2

e ——r——
(19 CIrY (15) STATE (16) DP COOE
T ——— A
17) DAYTIME TELEPHONE NUMBER Gnchsde ares sede) (18) COUNTRY COOE @ el ta US A

(184 FCC CALL SIGNOTHER O
WPJD385

pom————
QM) FCC COOE 1

K168) FCC CALL SIGNOTHER D

Multiple

[238) FCC COOE §

K18C) FCC CALL RIGNOTHER IO |EFAMNT"P€I:QE T

KBC) FCC COOE ¢

K190) FCC CALL IGNOTMER D IE PAYMENT TYPE

K210) FOC COOE 1

PAYER TIN

(21) CERTIFICATION STATEMENT
i_Rick D, Bailev
PRINT RAME)

are true and correct to the best of my knowledge, Information and bellef. SIGNATUR

BECTION F - CREDIT CARD PAYMENT INFORMATION
@) MASTERCARDAISA ACCOUNT MIMBER: EXPIRATION DATE:
lmm
viEA vty adudre e FCC 0 Sharge oy MSA & MASTERCAMD

e sovvnng ——lp

SEE PUBLIC SURDEN ESTWIATE ON REVERSE m;m.m,m,‘a,—'

I
AITHORIZED SIONATURE oATE




SipLEY & AUSTIN
A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS
1722 EYE STREET, N.W.
CHICAGO WaSHINGTON, D.C. 20006 NEW YORK

— TELEPHONE 202 736 8000 LONDON
DALLAS FACSIMILE 202 736 8711 —

LOS ANGELES SINGAPORE

FOUNDED 1866 TOKYO

WRITER'S DIRECT NUMBER

(202) 736-8058

February 3, 1998

Federal Communications Commission
Common Carrier Domestic Radio
P.O. Box 358680

Pittsburgh, PA 15251-5680

Re: Application for Transfer of Control of

Teleport Communications Group Inc.

Parent of BizTel, Inc.
P : P 3 - = Y -

Ladies and Gentlemen:

Enclosed for filing on behalf of AT&T Corp. ("AT&T")
and Teleport Communications Group Inc. ("TCG") are an original
and one copy of an application on FCC Form 704 seeking Commission
consent to the transfer of control of TCG, the parent of BizTel,
Inc., licensee of the point-to-point microwave stations listed in
Exhibit 1 to the application, to AT&T. Also enclosed is a check
payable to the FCC in the amount of $9,610.00 to cover the
required filing fee.

Please note that the referenced transaction is being
accomplished by a merger as described in the application and,
although the merger will result in AT&T becoming the controlling
entity, BizTel, Inc. will remain the name of the surviving
licensee. Accordingly, the new authorizations should be issued

in the name of BizTel. Inc.

Questions or correspondence concerning this application
should be directed to the undersigned (202-736-8058).

Respectfully submitted,

b)), debsic

Mark D. Schneider
Enclosure



FCC USE QNL

FGC 704 T
. - 3060
FEDERAL COMMURICATIONS COMMISSION £t Burden: 8 Hours
Washington, DC 20554

APPLICATION FOR CONSENT TO TRANSFER OF CONTROL

{Under 47 CFR 21, Z3. 25 und 101) Read instructiony Lelcre compiating

PART 1 - To be compieted by Permitiee or ¢t icensee

1(a) Name of Carporate Permittee or Licensee
BizTcl, Imc.

Mailing Street Addrece or P.0. Box, Ctly, State and 21P Code
429 Ridge Ruad
Dayton, NJ 08810

Cail Sign or Other FCC Identificr

S5ce Exhibil 1

Internet Address

(b) Fcu Data Reter to 47 CFR Swclion 1.1105, the Common Carmier or Wircless | elecommunications Burewu Fee Filing Guildes.

FCC USE ONLY

Lne ) 2 o

No { Fee Type Code Fre Muiltiple | Fee Due for Fee Type Code in (bY1)
1 cCrM 1 $  70.00
2 CAPM 212 $9.340.00

Add all smounis in Column (3), lines 1 and 2.
Remit tius amount with your application. = $9_$10.00

2. Permite or Liconses held by Corparation for wiuch a Transfer
of Gontrol ix saught In this application (See instructions.)

{a) Call Sign  (b) File Number (c] Sarvica  (d} No, of Stations

3. Name and Street Address or P.O. Box, City, State and ZIl" Code
of Transferor .
Teleport Communications Group inc.

429 Ridge Road
Dayton, N1 (08810

S$ee Exhibit 1

4. Name and Straet Address or P.O, Box, City, State and 21P Code
f

ARRIPEI

32 Avenue of the Americas

New York, NY 10013

S. Permitiea or Licensec represents: (check one)
1 hat thare Is attached to thrs applicatinon as Extubnt No
permittee or licansee company.

» reriified copy of the Arbicire of Incorporation {charter) of the

That there i now on fila with the Comuussion B current certificd copy of the Articles of incorpuiution nf the permittee or

licensce company. Indicate where hied:  Get rysburg,

PA Darc fieg. July 31, 1997

CERTIFICATION: The undersigned. indwvidusily and for the puntnitier ar licensce, represants that all the attached exhibite pertinent W
Part | are u raterisl part hereof and ure incorparated herein us f set out in fUll in this application; and certifies that ail the stataments
wade i Part | of this applicaton are trua, camplete and correct o the best of hiy (her) knawladge and beliet.

Wilitul false statsments made on this application are punishable by fine and/or imprisonment (U.S. Code, Title 18, Section 1001), and/or
revocation of uny station license or construclion parmit (U.S. Code, Title 47, Sectian 312(a){1)}. and or torfelture (U.S. Code, Title 47,

_Sectinn £03).

Primted/Typed Nume of Farmitae or
Licensee (Must agre¢ with ltem 1}

BizTel, Inc.

Signature

Tile {Office Held by Person Signing) Date

Ve 4 Secrdnry \.30-9%
[

PART Il « To be compisted by Transferor A~

&(a) Transfer of Control will be nr.canis,cd by: (chack ane) - ] Classificaton
3 {b) Shares No. of Shares (comman preferied. etc.)
m Sule or other transfer or assignmeirit of stack Shares to be
{Complete item &{L)). {ransferred
L—] Ower (e.g., voting trust agreement, management Shares 'f', )
contrant, Court Urder, atc.) and outylending
Shares authorized

7 Atach s Exhibit No._2 __ a statenent on how control is to be Lansfrrred, and copies of any pertinent contracts, agrewments,

instruments, certified coples of Courl Orders, atc

CERTIFICATION: The undernigned rcpresents that stock will no{ be delivared and that control will nat be transferred until the
Commission’s conaet has been received, but tat transfor must be completed within 45 days f Cammission consents; that afl attached
exhibiis pertinent  Fart 1| of this applicaton sre frue, complete and correct o the best of his (her) knowlsdge and belict.

Wilttul false slatements marie on the upplication are punishable by fine and/or imprisonmant {U.S. Code, Titke 18, Saction 1801}, and/or

Seeti

revecation of any stalion licanse or construction parmit (U.S. Code, Tetse 47, Saction 312(a)(1)), and or forfelture (U.S. Code, Title 47,

Printed/1 ypad Name of Transferer
Licanse (Must agree with item )

Teleport Communicat ions ©

Title {Office Held by Person Signing) Date

— VP + Secrednry |-30-¢

£CC 704 - Pageat ime 1997



PART lil - To be completed by Transferee

8. Transferee is: (check one)

[ woniouar [] parTnERSHIP [x] corporaTION [[] UNINCORPORATED ASSOCIATION

9. Attach as Exhibit No..3_a statement of transferee’s principal business.

10. Attach as Exhibit No, N[Aa statement of the businesses, employment, or aclivities, other than communications ?n.whlch individual
transferee, each member if a partnership, and all principals if a corporation, are engaged, giving (a) nature of activity, (b) location of

activity, and (c) hours devoted to each activity.

Place an "X" in the appropriate column.

YES

NO

11, Is individua! transferee, or if partnership each member of parinership, a citizen of the United States? >
}_J

N/A

12. Is transferee or any party to this application a representative of an alien or of a foreign government?

X

13. If transferee is a partnership, attach as Exhibit No. one copy, properly certified of the partnership
agreement, or if oral, complete details thereof.

N/A

14. If transferee is a Corporation (including joint stock companies) or Association, answer the following:
a. Under laws of what State or Country is it organized? ~New York
(1) Attach as Exhibit No.N/A a certified copy of the Articies of incorporation {charter) if not heretofore on file
with the Commission. On file with Commission.

(2) Attach as Exhibit No. N/A the names, addresses and percentages of stock held by all principals of the
corporation and by all stock holders owning and/or voting 10 percent of more of the transferee’s stock.

b. Is any director of officer an alien?

c. Is more than one-fifth of the capital stock owned of record, or may it be voted, by aliens or their
representatives, or by a foreign government or representatives thereof, or by a corporation organized unders the

laws of a foreign government? »

d. Is transferee directly or indirectly controlled by an other corporation? If "YES®, give in Exhibit No. the names
and addresses of all such controlling corporations to and including organization having final control and furnish
for each all the information requested in 14a through c above. . >

.e. Is transferee directly or indirectly controlied by any other corporation of which-any officer or more than
one-fourth of the directors are aliens? >

f. Is more than one-fourth of the capital stock of z2ny céntrolling corporation owned of record, or may it be voted
by aliens or their representatives, or by a foreign government or representative thereof, or by an corporation

organized under the laws of a foreign government? >

15. Is transferee directly or indirectly interested in or affiliated with any entity or person engaged in the business of
providing a public land line message telephone service? If "YES", and transferee is not a land line telephone
catrier, attach as Exhibit No. a statement relating the facts. b

N/A

16€. If permittee or licensee holds any Multipoint Distribution Service (MDS or MMDS) authorizations, is transferee
directly or indirectly interested in or affiliated with, or has leasing arrangements with a cable television company?
If "YES", submit as Exhibit No. a description of the relationship and a map showing overiap of boundaries of
cable franchise area and MDS station’s protected service area, if any. >

17. Has transferee or any party to this application had any station authorization revoked or had any application for
construction permit, license or renewal denied by the Commission? If "YES®, attach as Exhibit No. a
statement relating all the pertinent circumstances. >

18. Has any court finally adjudged the transferee, or any person directly or indirectly controlling the transferee, guilty
of unlawfully monopolizing or attempting unlawfully to monopolize radio communication, directly or indirectly,
through control of manufacture or sale of radio apparatus, exclusive traffic arrangement or any other means or
of unfair methods of competition? If "YES", attach as Exhibit No. a statement relating the facts. »

18. Has the transferee, or any party to this application, of any person directly or indirectly controliing the transferee
ever been convicted of a crime for which the penalty imposed was a fine of $500 or more, or an imprisonment of
six months or more? if "YES", attach as Exhibit No. a statement relating the facts. »

20. Is transferee, or any person directly or indirectly controlling the transferee, presently a party in any matter referred
toin ltems 17, 18, or 197 If “YES", attach as Exhibit No. a statement relating the facts. »

21. Is transferee directly or indirectly, through stock ownership, contract, or otherwise interested in the ownership or
control of any other radio stations licensed by this Commission? If “YES", give (a) call sign and service, (b)
locsation, and (c) name of licensee below. >

See Exhibit 4

22. Has applicant ever been directly or indirectly interested in the ownership or control of any radio stations other
than those stated in Item 21 above? If "YES*®, give (a) call sign and service, (b) location, and {c) name of licensee
below.  See Exhibit & >

FCC 704 - Page 2 June 1897



Place an "X" in the appropriate column. YES NO

23. Will transferee propose any of the following changes after the transfer of control is authorized (see instructions):
a. Changes in the services currently offered? If “YES", attach as Exhibit No. a brief statement of the proposed

changes. >

b. Changes in technical personnel, maintenance or repair of facilities? If "YES®", attach as Exhibit No. —a
description of positions to be changed and specific arrangements for prompt maintenance or repair of facilities.

c. Changes in management or personnel responsible for the operation of the station? If "YES", in Exhibit No.
describe the manner in which the proposal will operate, and list present positions of responsibility to be changed
and proposed positions and division of responsibility, including hours of physical supervision. (When responsibilities
are to be divided with any other business, give the name and address of owner of each such business and submit
copy of working agreement.)

24. It transferee is a corporation, is stock of transferee to be sold after this consent is issued for any other purpose?

if "YES", explain purpose in Exhibit No.

25. Does transferee now hold any obligations of licensee corporation? If “YES”, in Exhibit No.
obligations, methods by which acquired, and the dates on which they were obtained.

26. Does local or state law require any authorization to transfer the control of the facilities and/or operations
involved herein? If "YES", attach as Exhibit No. a single certified copy of such authorization. » 1X

» X

» X

> X

, describe the
» X

27. a. Is transferee personally familiar with the provisions of the Commission's Rules goveming the services which are
the subject of this application? »| X

b. Has transferee examined the subject facilities and determined that construction and operation is in
compliance with current authorizations and the Commission's Rules?

28. Attach as Exhibit No._5__a complete statement, setting forth facts which show how the instant proposal will be
in the public interest, and disclosing all relationships, affiliations or connections between the transferee and
current or prospective subscribers. The statement should contain the names of any common stockholders,
officers, directors, employees or individuals closely related to the management or control of the facilities of the

transferee and any subscriber.

29. if corporate permittee or licensee holds any authorizations for Part 21 stations, answer (a) and (b) below:
a. Does authorization invoive facilities that have not been constructed? If “YES", does transferee represent that
it has, or has reasonable assurance that it will have, the ability to meet the expected cost of constructing any
such facilities within the construction period, and the estimated operating expenses for twelve months? See Exlw| 1

» X

b. Were facilities authorized following a comparative hearing and have been operated less than one year; or
involve facilities that have not been constructed; or involve facilities that were authorized following a random
selection proceeding in which the successful applicant received a preference and that have been operated

for less than one year? »| N/A
30. Does transferee represent that the information given in Part |1l of this application is true and correct, including

any contracts or other instruments submitted, and that said information and contracts (if any) constitute the fult

agreement? = X
31. Does transferee acknowledge that, if Commission consents, transfer of contro! must be completed within 45

days of date of consent and Commission must be notified by letter within 10 days of consummation? »| X

CERTIFICATION; Neither the applicant nor any other party to the application is subject to a denial of Federal benefits that includes
FCC benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. Section 862, because of a conviction for possession
or distribution of a controlled substance. The undersigned represents that all the attached exhibits pertinent to Part Ill are a material
part hereof and are incorporated herein as if set out in full in this application; and certifies that all the statements made in Part lll of this
application are true, complete and correct to the best of his (her) knowledge and beiief.

Willful false statements made on this application are punishable by fine and imprisonment (U. S. Code, Title 18, Section 1001) and/or
revocation of any Station license or construction permit (U.S. Code, Title 47, Section 312(a){1)) and or forfeiture (U.S. Code, Title 47,

Section 603). 7
Typed/Printed Name of Transferee Signatu;é / yi Title (Office Held by Person Signing)| Date

Vice President
AT&T Corp. Federal Government
Affairs Z7é/ f y

/ FCC 704 - Page 3 June 1997




- Teleport Communications Group Inc. to AT&T

Proposed Transfer of Control of

Pre-Merger Post-Merger
AT&T Corp AT&T Corp
Other ||Certificated|| TA | |TCG || Other ||Certificated|[ TCG
AT&T AT&T Merger Inc. - AT&T AT&T Inc.
Subsidiaries|| Subsidiaries Co. Subsidiaries | |Subsidiaries
Other Certificated Other Certificated
TCG TCG TCG TCG
Subsidiaries Subsidiaries Subsidiaries Subsidiaries




FPCC Form 704

Questions 1, 2 and 29(a)
BExhibit 1

Page 1 of S

L B BT

The following is a listing of the authorizations in the
38.6 - 40.0 GHz Point-to-Point Microwave Radio Service currently
held by BizTel, Inc. Imitial facilities constructiocn has been
timely completed for all but eight of these authorizations.
Construction in the service areas covered by those eight
authorizations has been delayed due to equipment unavailability
relating to the non-conforming channel assignments. Since the
issuance of those authorizations, BizTel, Inc. has been unable to
obtain equipment that can provide the duplex transmission
capability required by customers in the eight affected service
areas, contrary to earlier indications from at least one
equipment vendor. BizTel, Inc. is working to resoclve this
problem and will keep the Commission informed of pertinent
developments. In any event, the foregqoing eight authorizations
constitute a relatively insubstantial segment of the nationwide

' scope of BizTel Inc.’s authorized and constructed operations.



Service Area

Call Sign

FPCC Form 704

Questions 1, 2 and 29(a)

Bxhibit 1
Page 2 of 5

Service Axea

Call Sigm

BizTel, Inc. 38.6 - 40.0 GHz Point-to-Point Microwave Radio

Service Licenses

Service Area

Abilene, TX
Akron, OH
Albany, NY
Albuquerque, NM
Allentown, PA
Altoona, PA
Amarillo, TX
Anchorage, AK
Appleton, WI
Atlanta, GA
Atlantic City, NJ
Augusta, GA
Augusta, ME
Austin, TX
Bakersfield, CA
Baltimore, MD
Baton Rouge, LA
Beaumont, TX
Belleville, IL
Bellingham, WA
Billings, MT
Binghamton, NY
Birmingham, AL
Bismarck, ND
Boston, MA
Brownsville, TX
Buffalo, NY
Butte, MT
Canton, OH
Cartersville, GA
Charleston, SC
Charleston, WV
Charlotte, NC
Chattanooga, TN
Chicago., IL
Chico, CA

China Lake, CA
Cincinnati, OH
Cleveland, OH

Colorado Sprgs, CO

Columbia, SC

Call Sign

WPJD385
WPNE237
WPJAS16
WPJAS14
WPJB340
WPNA392
WPJD292
WPJC937
WPJC947
WMTS554

WPNE247
WPND618
WPJD291
WMT872

wMT883

WMT6E26

WPJB341
WPJA912
WPJA921
WPJD386
WPJD288
WPNR235
WMT866

WpJD287
WMT552

WPNE248
WMT549

WPJD388
WPJC648
WPNAE77
WMT873

WPJC945
WPJA923
WMT867

WMT637

WPNG370
WPNE741
WPNE9SS
WMISS1

WPJC935
WPJB33S

Sexvice Area

Columbus, OH
Columbus, GA

Corpus Christi, TX

Dallas/Fort Worth
Davenpoxt, IA
Dayton, OH
Daytona Beach, FL
Denver, CO

Des Moines, IA
Detroit, MI
Duluth, MN

Bl Centro, CA
Elmira, NY

El pPaso, TX
Erie, PA
Eugene, OR
Bureka, CA
Bvangville, IN
Fairbanks, AKX
Fargo, ND
Fayetteville, NC
Flint, MI
Florence, AL
Florence, SC
Port Wayne, IN
Fort Myers, FL
Fort Pierce, FL
Frederick, MD

Fredericksburg, VA

Fresno, CA

-Pulton, MO

Gainesville, FL
Gainesville, TX
Gary, IN

Grand Rapids, MI
Great Falls, MT
Greensboro, NC
Greenville, SC
Harrisburg, PA
Rartford, CT
Hemet, CA

Call Sign

WMT837

WPJC672
WPJASO00
WMTSS5

WPJC641
WPNC469
WPNAG64
WMT624

WpJC640
wITe21

WPJC946
WPNI213
WPND679
WPJAS17
WPNE251
wWpJCe43
WPNI21S
WpJC932
WPJD230
WPJAS15
WPJAS77
WPJAS06
WpPJD382
WPJD384
WPJB338
WPJC649
WPJC936
WPNC465
WPNE216
WMTB81

WPJD374
WPJA8SS
WPNE362
WPJC642
WPJASO0S
WPJD375
WMT829

WPJA904
WPJB337
WPJABS7
WPNC466



Service Area

Hollister, CA
Honolulu, HI
Bouston, TX
Huntington, WV
Huntsville, AL
Indianapolis, IN
Jackson, MS
Jacksonville, FL
Johnson City, TN
Johnstown, PA
Juneau, AK
Kalamazoo, MI
Kansas City, MO
Kennewick, WA
Killeen, TX
Knoxville, TN
Lansing, MI
Lancaster, PA
Lag Vegas, NV
Lexington, KY
Lima, OR
Lincoln, NB
Little Rock, AR
Long Island, NY
Lorain, OR

Los Angeles, CA
Louisville, KY
Loveland, CO
Lubbock, TX
Macon, GA
Madison, WI
Manchester, NH
Manhattan, NY
McAllen, TX
Melbourne, FL
Memphisg, TN
Miami, PL
Milwaukee, WI
Minneapolis, MN
Migsoula, MT
Mobile, AL
Modesto, CA
Monterey, CA
Montgomery, AL
Mount Lassen, CA
Nashville, TN

Call Sign

WPNE249
WMT828
WMT548
WPJC931
WPJC944
WMT835
WPJCe47
WPJAB96
WPJC330
WPND771
WPJD381
WPNE990
WMT620
WPJD383
WPJC675
WMT870
WPNF257
WPNEE91
WPJASO2
WPND673
WPNF253
WPNE220
WPJC645
WMT627
WPNG311
WMTE19
WMT827
WPNE233
WPJC398
WPJC939
WPJC938
WPND700
WMT630
WPNA3S1
WPNC468
WMT831
WMT623
WMT636
WMT553
WPJID286
WPJB336
WPNE236
wMT882
WPJAS07
WPNG387
WMTB6E9

FCC Porm 704

Questions 1, 2 and 23(a)

Exhibit 1
Page 3 of 5

Service Area

New Bedford, MA
New Brunswick, NJ
New Orleaps, LA
New Haven, CT
Newhall, CA

New York - West, NY

Norfolk, VA
Oklahoma City, OK
Omaha, NB
Orlando, FL
Oxnard, Ca

Palm Springs, CA
Pensacola, FL

. Peoria, IL :
.Philadelphia, PA

Phoenix, AZ
Pittsburgh, PA
Portland, MR
Portland, OR .
Portsmouth, NH
Puerto Rico

‘Providence, RI

Proveo, UT

Raleigh/Durham, NC

Redding, CA
Reno, NV
Richmond, VA
Riverheed, NY
Roanoke, VA
Rochester, NY
Rockford, IL
Rome/Utica, NY
Sacramento, CA
Saginaw, MI

Saint Augustine, FL

Saint Louis, MO
Saint Joseph, MO
Salem, OR
Salisbury, MD

Salt Lake City, OT

San Antonio, TX
San Diego, CaA
San Francisco, CA
San Jose, Ca

San Juan, PR

Call Sian

WPNE254
WPJA909
WMVS39
WPJA919
WPJC702
WMT625
WMT830
WMT833
WMT884
WPJASO01
WPJA466
WPNG389
WPJC942
WPND617
WMT634
WMT622
WMT629
WPJC943
WMT871
WPJCE71
WPNA439
WMT834
WPND613
WPNE366
WPNG310
WPJA911
WPJB339
WPNI211
WPJCs4l
WMT838
WPJCE74
WPNE365
WMTB80
WENF259
WPJC940
WMT632
WPJD377
WPJA903
WPNE218
WMT836
WMT832
WMT633
WMT628
WPJB334
WPJABY 8

San Luis Obispo, CA WPNAS2S



Se e Area

Santa Fe, NM
Santa Cruz, CA
Santa Rosa, CaA
Sarasota, FL
Savannah, GA
Scranton, PA
Seattle, WA
Shreveport, LA
Somerville, NJ
South Bend, IN
Spokane, WA
Springfield, IL
Springfield, MO
Springfield, OH
Stamforg, CT
Stockton, Ca
Syracuse, NY
Tacoma, WA
Tallahassee, FL

- Tampa, FL

Call Sien

WPJD387
WPND774
WPJASO8
WPNESS1
WMT868

WPND838
WMT635

- WPJCS33

WPJC644

WPNE21S5

WPJAS20
WPJD289
WBJC6E73
WPND775
WPJAS13
WMW423

WPJC646
WPJA91E
WPJC934
WMTSS0

FCC Form 704
Questions 1, 2 and 29

Exhibit 1
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Sexvice Area

Terre Haute, IN
Terrell, TX
Toledo, OH
Topeka, KS
Tucson, AZ
Tulsa, OX
Washington, DC
Weatherford, TX

West Palm Beach,
West Chester, PA

Wheeling, WV
Wichita, KS

FL

Wichita Falls, TX

Wilmington, DB
Wilmington, NC

Winston-Salem, NC

Worcester, MA
Yosemite, CA
Younggtown, OH

(a)

Call Sign

WPJD373
WPJD380
WPJB343
WPJD376
WPJA910
WPJB344
WMT631

WPJD378
WPJA779
WDJB342
WPNE232
WPJA922
WEBJD379
WPJB345
WPJD372
WPNE219
WPND829
WPNF256
WPND827

The following is a listing of currently pending 38.6 -

40.0 GHz Point-to-Point Microwave Radio Service applicationé

filed by BizTel, Inc.
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Pending BizTel 38.6 - 40.0 GHz Point-to-Point Microwave Radio
Service aApplications

Service Area ™ = File No., = Service Area = = File No.
Asheville, NC 9510353 Long Island, NY 9506771
Athens, GA 9505611 Longview, WA 9510360
Atlanta, GA 9506761 Lynchburg, VA 9510366
Austin, TX 9601597 Manhattan, NY 9506767
Baltimore, MD 9506763 Mansfield, OH 9505530
Boige, ID 9505594 McKinney, TX 9510349
Bremerton, WA 9510358 Medford, OR 9510346
Burlington, VT 9510369 Minneapolis, MN 9506772
Cedar Rapids, IA 9510364 New York-West, NY 9506766
Champaign, IL 9510340 ‘New London, CT 9504077
Chicago, IL 9506762 Ogden, UT 9510361
Cleveland, OH 9506760 Papama City, FL 9510359
College Station, TX 9510350 Parkersburg, WV 9510344
Dallas/Pt.Worth, TX 9506768 Phoenix, AZ 9506770
Danville, VA 95056058 Phoenix, AZ 9601700
Denver, OO 9506817 Pittsburgh, PA 9506803
Detroit, MI : 9601558 Pittsburgh, PA 9601687
BauClaire, WI 9510370 Poughkeepsie, NY 9504360
Fort Lauderdale, FL S505613 Saginaw, MI 9503004
Port Smith, AR 9510362 Saint Cloud, MN 9510367
Gulfport/Biloxi, MS 9510343 Saint Louis, MO 9506769
Harrisonburg, VA 9510342 San Antonio, TX 9601686
Hattiesburg, MS 9510348 Seattle, WA 9506804
Hickory, NC 9510363 Sioux Falls, SD 9510341
Hopkinsville, TN 9510368 Sioux City, IA 9510365
Houma, LA $510354 Tampa, FL 9506805
Houston, TX 9506765 Texarkana, TX 9510356
Jackson, MI 9510352 Tuscaloosa, AL 9510355
Jamestown, NY 9510345 Tyler, TX 9510338
Joplin, MO 9510336 Vista, CA 9504347
Lake Charles, LA 9510351 Washington, DC 9506802
Lakeland, FL 9504361 Williamsburg, VA 9510339
Laredo, TX 9510347 Yakima, WA 9510357

Las Cruces, NM 9510337



FCC Form 704
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STATEMENT REGARDING TRANSFER OF CONTROL

The proposed transfer of controliof BizTel, Inc.
("BizTel"), a wholly-owned subsidiary of Teleport Communications
Group Inc. ("TCG"), will be accomplished pursuant to an Agreement
and Plan of Merger, a copy of which is attached hereto. Pursuant
to the Plan of Merger, TA Merger Corp., a wholly-owned Delaware
subsidiary of AT&T Corp. ("AT&T"), will merge with and into TCG.
As a result, TCG will become a wholly-owned subsidiary of AT&T,

and BizTel will become an indirect wholly-owned subsidiary of

ATE&T.



AGREEMENT AND PLAN OF MERGER
AMONG
AT&T CORP.,
T? MERGER CORP.
- AND
TELEPORT COMMUNICATIONS GROUP INC.

Dated as of January 8, 1998

Conformed Copy
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this "Agreement"),
dated as of January 8, 1998, among AT&T Corp., a New York
corporation ("Parent"), TA Merger Corp., a Delaware corporation
and a direct wholly owned subsidiary of Parent ("Merger Sub"),
and Teleport Communications Group Inc., a Delaware corporation

(the "Company").

RECITALS

WHEREAS, the Boards of Directors of Parent, Merger
Sub and the Company each have determined that it is in the best
interests of their respective stockholders for Merger Sub to
merge with and into the Company, upon the terms and subject to
the conditions of this Agreement (the "Merger");

WHEREAS, for United States federal income tax pur-
poses, it is intended that the Merger shall qualify as a tax-
free reorganization within the meaning of Section 368(a) of the
Code (as defined herein);

WHEREAS, it is intended that the Merger shall be re-
corded for accounting pu_poses as a pooling of interests;

WHEREAS, Parent, Merger Sub and the Company desire to
make certain representations, warranties, covenants and agree-
ments in connection with the Merger; and

WHEREAS, Parent and Merger Sub have required, as a
condition to their willingness to enter into this Agreement,
that the Cable Stockholders (as defined herein) contemporane-
ously enter into the Voting Agreement and execute and deliver
the Stockholders Consent (as defined herein) immediately fol-
lowing the execution and delivery of this Agreement.

NOW, THEREFORE, in consideration of the mutual repre-
sentations, warranties, covenants and agreements set forth

?erein, Parent, Merger Sub and the Company hereby agree as fol-
ows:

ARTICLE I
DEFINITIONS

As used in this Agreement, the following terms shall
have the respective meanings set forth below:

"ACC": ACC Corp., a Delaware corporation.



"ACC Agreement": The Agreement and Plan of Merger by
and among the Company, TCG Merger Co., Inc. and ACC daged as of
November 26, 1997, as it may be amended from time to time.

"Acquisition Proposal": As defined in Section 7.2.

vAffiliate": As defined in Rule 12b-2 under the Ex-
change Act.

"Authorization": Any consent, approval or authori-
zation of, expiration or termination of any waiting period re-
quirement (including pursuant to the HSR Act) by, or £filing,
registration, qualification, declaration or designation with,
any Governmental Body.

"Benefit Arrangement": As defined in Section 5.9(a).

"Cable Stockholder": Each of Comcast Corporation,
Comcast Teleport, Inc., Comcast Communications Properties,
Inc., Cox Communications, Inc., Cox Teleport Partners, Inc.,
Tele-Communications, Inc. and TCI Teleport, Inc. (which, col-
lectively, shall be referred to herein as the "Cable Stock-
holders").

"Certificate o. Merger": The certificate of merger
with respect to the merger of Merger Sub with and into the Com-
pany, containing the provisions required by, and executed in
accordance with, Section 251 of the DGCL.

"Certificateg": As defined in Section 4.2(b).
"Claim": As defined in Section 7.7(a).
"Class A Common Stock": Class A Common Stock, par

value $.01 per share, of the Company.

"Class B Common Stock": Class B Common Stock, par
value $.01 per share, of the Company.

"Closing": The closing of the Merger.

"Closing Date": The date on which the Closing oc-
curs.

"Code": The Internal Revenue Code of 1986, as amend-
ed, and all regulations promulgated thereunder, as in effect
from time to time.

"Company": Teleport Communications Group Inc., a
Delaware corporation.



"Company Disclosure Statement": The disclosu;e
statement, dated the date of this Agreement, delivered oy the

Company to Parent.
"Company Option": As defined in Section 4.1(e).
"Company Permits": As defined in Section 5.4.

"Company SEC Reports": As defined in Section 5.12.

"Company Stock Incentive Right": As defined in Sec-
tion 4.1(f).

"Company Stock Purchase Plan": As defined in Section
4.1(h).

"Company Stock Unit": As defined in Section 4.1(g).

"Controlled Group Liabilityv": As defined in Section
5.9(e).

"DGCL": The Delaware General Corporation Law.

"Effective Time": As defined in Section 2.2.

"Employee Plan": As defined in Section 5.9(a).

"Emplovees": As defined in Section 5.9(a).

"ERISA": The Employee Retirement Income Security Act
of 1974, as amended, and all regulations promulgated thereun-
der, as in effect from time to time.

"ERISA Affiliates": Any trade or business, whether
or not incorporated, that is now or has at any time in the past
five years been treated as a single employer with the Company
or any of its Subsidiaries under Section 414 (b) or (c) of the
Code and the Treasury Regulations thereunder.

"Excess Shares": As defined in Section 4.3.

"Exchange Act": The Securities Exchange Act of 1934,
as amended.

"Exchange Agent": As defined in Section 4.2(a).
"Exchange Fund": As defined in Section 4.2(a).
"Exchange Ratio": As defined in Section 4.1(a).

"FCC": The Federal Communications Commission.



"FCC Consent": Actions by the FCC granting its
consent to the transfer of control of the FCC Licenses in
connection with the consummation of the transactions
contemplated hereby.

"FCC Licenses": All licenses, permits, construction
permits and other authorizations issued by the FCC in
connection with the business and operations of the Company and
its Subsidiaries.

"Fractional Securities Fund": As defined in Section
4.3,
"Governmental Body": Any federal, state, municipal,

political subdivision or other governmental department, court,
commission, board, bureau, agency or instrumentality, domestic
or foreign.

"HSR Act": The Hart-Scott-Rodino Antitrust Improve-
ments Act of 1976, as amended.

"Tndemnified Parties": As defined in Section 7.7(a).

"Information Statement/Prospectus": As defined in

Section 7.4.

"Intellectual Property": All industrial and intel-
lectual property rights, including Proprietary Technology, pat-
ents, patent applications, trademarks, trademark applications
and registrations, service marks, service mark applications and
registrations, copyrights, know-how, licenses, trade secrets,
proprietary processes, formulae and customer lists. "Propri-
etary Technology" means all proprietary processes, formulae,
inventions, trade secrets, know-how, development tools and
other proprietary rights used by the Company and its Subsidiar-
ies or Parent and its Subsidiaries, as the case may be, per-
taining to any product, software or service manufactured, mar-
keted, licensed or sold by the Company and its Subsidiaries or
Parent and its Subsidiaries, as the case may be, in the conduct
of their business or used, employed or exploited in the devel-
opment, license, sale, marketing, distribution or maintenance
thereof, and all documentation and media constituting, describ-
ing or relating to the above, including manuals, memoranda,
know-how, notebooks, software, records and disclosures.

. "knowledge": With respect to the Company, the actual
knowledge of any executive officer (determined in accordance
with Rule 1l6a-1(f) under the Exchange Act as in effect on the
date herecf) of the Company and, with respect to Parent or
Merger Sub, the actual knowledge of any executive officer
(determined in accordance with Rule 16a-1(f) under the Exchange
Act as in effect on the date hereof) of Parent or Merger Sub,
as the case may be.



"Law": Any foreign or domestic law, statute, code,
ordinance, rule, regulation promulgated, or order, judgment,
writ, stipulation, award, injunction or decree entered by a
Governmental Body.

"LEC": A local exchange carrier.

"Material Adverse Effect": On any Person, a material

adverse effect on the business, properties, operations or
financial condition of such Person and its Subsidiaries taken
as a whole, other than any such effect (i) arising out of or
resulting from general economic conditions, (ii) arising out of
or resulting from changes in or affecting the telecommunica-
tions business generally, or, in the case of a determination
with respect to Parent and its Subsidiaries, the long distance
telecommunications business generally, or, in the case of a
determination with respect to the Company and its Subsidiaries,
the competitive local exchange carrier business generally, or
(iii) arising out of or resulting from, in the case of a
determination with respect to the Company and its Subsidiaries,
any loss of customer revenues attributable to the announcement
of this Agreement and the transactions contemplated hereby, or,
in the case of a determination with respect to Parent and its
Subsidiaries, the entry of the Regional Bell Operating
Companies into the long r.istance telecommunications business.

"Merger": The merger of Merger Sub with and into the
Company as contemplated by Section 2.1.

"Merger Sub": TA Merger Corp., a Delaware
corporation.

"NYSE": The New York Stock Exchange, Inc.
"Parent": AT&T Corp., a New York corporation.

"Parent Common Shares": Shares of common stock, par
value $1.00 per share, of Parent.

"Parent Disclosure Statement": The disclosure state-
ment, dated the date of this Agreement, delivered by Parent to
the Company.

"Parent Option": As defined in Section 4.1 (e).

"Parent Permits": As defined in Section 6.4.

"Parent Representatives": As defined in Section 7.6.
"Parent SEC Reports": As defined in Section 6.10(a).

) "Parent Stock Incentive Right": As defined in Sec-
tion 4.1(f).




"Parent Stock Unit": As defined in Section 4.1(g).
"Permit": Any franchise, grant, authorization, 1li-

cense, permit, easement, variance, exception, consent, cer-
tificate, approval, clearance or order of any Governmental

Body.

"Person": Any individual or corporation, company,
partnership, trust, incorporated or unincorporated association,
joint venture or other entity of any kind.

"Proposed Finaneing": As defined in Section 7.14.

"Rule 145 Affiliate": As defined in Section 7.9.

"S-4 Registration Statement": As defined in Section

7.4.
"SEC": The Securities and Exchange Commission.
"Securities Act": The Securities Act of 1933, as
amended.
"Share Consideration": As defined in Section 4.1(b).
"Shares": Collectively, the shares of Class A Common

Stock and the shares of Class B Common Stock.

"Stockholders’ Agreement": The Amended and Restated
Stockholders’ Agreement, dated June 26, 1996, by and among the
Company and Comcast Teleport, Inc., Comcast Communications
Properties, Inc., Cox Teleport Partners, Inc., and TCI
Teleport, Inc.

"Stockholders Consent": As defined in Section 7.3.
_ "Subsidiarv": As to any Person, any other Person of
which at least 50% of the equity and voting interests are
owned, directly or indirectly, by such first Person.

_ "Surviving Corporation”: The surviving corporation
in the Merger.

"Tax": As defined ih Section 5.10(d).

"Tax Return": As defined in Section 5.10(d).

"US Wats": US Wats, Inc., a New York corporation.
"US_Wats Agreement": The Agreement and Plan of

Merggrf @ated as of October 28, 1997, by and among ACC, ACC
Acquisition - Blue Corp. and US Wats.



"yoting Agreement”": The Voting Agreement, daced the
date hereof, by and among Parent and each of the Cable Stock-

holders.

"Wholly-Owned Subsidiary": As to any Person, a Sub-
sidiary of such Person 100% of the equity and voting interest
in which is owned, directly or indirectly, by such Person.

ARTICLE Il
THE MERGER; EFFECTIVE TIME; CLOSING

2.1. The Merger. Subject to the terms and condi-
tions of this Agreement, at the Effective Time, Merger Sub
shall be merged with and into the Company in accordance with
the provisions of Section 251 of the DGCL and with the effect
provided in Sections 259 and 261 of the DGCL. The separate
corporate existence of Merger Sub shall thereupon cease and the
Company shall be the Surviving Corporation and shall continue
its corporate existence as a Subsidiary of Parent and shall
continue to be governed by the laws of the State of Delaware.
At the election of Parent, any direct Wholly-Owned Subsidiary
of Parent with respect to which the representation and warranty
set forth in Section 6.i. is true and correct may be
substituted for Merger Sub as a constituent corporation in the
Merger.

2.2. Effective Time. The Merger shall become effec-
tive on the date and at the time (the "Effective Time") that
the Certificate of Merger shall have been accepted for filing
by the Secretary of State of the State of Delaware (or such
later date and time as may be specified in the Certificate of
Merger by mutual agreement of Parent, Merger Sub and the Com-
pany), which shall be on the Closing Date or as soon as prac-
ticable thereafter.

2.3. (Closing. Subject to the fulfillment or waiver
of the conditions set forth in Article VIII, the Closing shall
take place (a) at the offices of Wachtell, Lipton, Rosen &
Katz, 51 West 52nd Street, New York, New York, at 10:00 a.m. on
the earliest practicable date (but no later than the fifth
business day) following the satisfaction or waiver of the con-
ditions set forth in Article VIII (other than those conditions
to be satisfied or waived at the Closing) or (b) at such other
place and/or time and/or on such other date as Parent, Merger
Sub and the Company may agree.



